
REDACTED 
FOR PUBLIC INSPECTlON 

1211 Avenue o i  the Americas 
New York, New York 10036 

January 31, 2007 

Dan Fawcett 
DIRECTV, hic. 
2230 East Iniperial I-Iigliwily 
El Segundo, California 90245 

Re: Fox News Channel Agreement 

Dear Dan: 

We refer to the Letter Agreement for Fox N e w  Ckanrtel, dated as of October 17, 2006 (the 
“Letter Aareeinenl”), between Fox News Network, L.L.C. (“Fox“) and DIRECTV, h c .  
(“DIRECTV”). Capitalized tenns used in this letter (this “Notice Letter”) and not othenvise 
defined have the meanings set fotth in the Letter Agreement. 

Pursuant to the Letter Agreement, the existing Affiliation Agreement was extended until the 
earlier of kid (b) the effective date o f  a Long Form Agreement. The parties 
have not entered into a Long Fonn Agreement and, accordingly, this Notice Letter hereby 
notifies DIRECTV, pursuant to Section 2(d) of the Letter Agreement, that Fox hereby elects to 
amend and extend the Affiliation Agreeinent for the Renewal T e m  in accordance with the 
amended teims and conditions set forth in the Letter Agreement. 

~, 

Therefore, effective as of Febrirary 1, 2007, DIRECTV’s distribution of Fox’s Fox News 
C/mttnel shall be goveiiied by the existing Affiliation Agrecnicnt, as amended and extended hy 
the Letter Agreement, through 

Vcry truly yours, 

FOX NEWS NETWORK, L.L.C. 

, a-n-4- 
L” 

BY: __ 
Name: 
Title: - , vo 
cc: Vice President, Programming 

Corporate Counsel, DIRECTV, Inc. 
Business Affairs, DIRECTV, lnc. 
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REDACTED 

FOR PUBLIC INSPECTION 

October 17,2006 EXECUTION COPY 

Dan Fawcett 
.DIRECTV, Inc. 
2230 East ImpeIial Highway 
El Segundo, California 90245 

Re: Fox News Channel Renewal 

Dear Dan: 

W e  refer to the Affiliation Agreement’for Fox News Channel dated as of October 1 ,  1996 (the 
“Affliadon Aereement”), between Fox News Network, L.L.C. (“w) and DIRECTV, Inc. 
(“DIRJXTV’’). Capitalized terms used in this letter agreement (this “Letter Ameement”) and not 
othenvise deGnld have the meanings set forth in the AffGation Agreement. 
( ; i ; ! . . . . ” ’ ~ - . ’  ’ >  i I 

The parties hereby agre’e as’follows: 

1. Extension of Existing Affiliation Agreement. . The cun-tnt term of the Affiliation 
:. The parties hereby agree to extend the term 

‘or (b) th‘l’effective date of a Long Form Agreement (as such termis defined below). 
For’the avoidance of doubt, during the Extension Term, DIRECTV shall pay license fees 
for the Scn’ice determined in accordance with the provisions of Section 2@) of the 
Affiliation AgreeQEs 

Renewal Aereement. At such time as the Long Form Agreement (as defined below)’ is 
. .  executed and,deliyered by the parties (the “Renewal Date”), the following ten%~i4.bq ,. ..!. 

active to February 1,’ 2007. The Long Form Agreementwill,cmta$.the . . . . ,  . . . ! # . ,  . .  
.. ,, : : i t  

_. - -. .- -. .- -. 
. .  

Agietment cxpkes on 3 . ’  . .  

e 
.~ . .  

. , . .  . (ihe “Extension Term”) of the Affiliation Agreement until the earlier of (a) 

2. ’ 

. .  
, . .cf(ectiG,e,- . .  

, .. ,  : ’. ..foUowi&g‘t.eqQ: . .  . .  

. ’ ’. (a) m: (“Renewal Tern”). 
. .  

” ’ ’ (6) License Fees: As set forth in Exhibit 1 attached hereto. 
, . . . , , . , 

. . scj. .. 

.. . 

1 
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(d) Lone Form Apreement. During the Extension Term;the parties agree to negotiate 
in good fai,th with respect to execution and delivery of a new affiliation agreement 
which will contain the terms set forth in (i) subsections ( a )  through‘ (c) above,and 
(ii) reflecting other terms and conditions customarily included in affiljation 
agreements for the distribution of basic cable programming services (the “L.ong 
Form Agreement”), If, despite such efforts, the parties have not executed the 
Long Form Agreement prior to February 1,2007, either party may elect, by noti,ce 
to tlle other party within 30 dags thereafter, to extend [he Affiliation Agrecment on 
all terms set forth therein for the Rmcwal Te rn  except (A) as such terns are 
required Io be modified to reflect the tams set forth in subsections (a) through (c) 

. .  
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3. __ Confidcmthli~y. Fox and DIRIZCTV will keep the existence and terms of this Letter 
Agrcenient and any olher proprietay infool-m~lion (including without limitation any 
subscriber information) strictly confideniial, and will not disclose the existence or 
substance o f  such rmtters to any third party without the prior written consent of the other 
party, except to the exlent necessary in Ihe. fol!owing situations (aud with the earliest 
possible piior w~~inei i  notice to the olher party): (i) to comply with govcmmental rule, 
regulation os law or with a valid court order or with a request for informati&from a 
rcgulatory or congressional coimnittee, in each case with confidential treatment requested 
and redaction of information disclosed lo the greatest extent possible; (ii) to comply with 
its nonnal reporting or wvkw procedure of its parent company or other owners, or its 
auditors or its attorneys; (iii) to enforce its rights or perform its obligatio- under this 
Letter Agreement:or m y  agreement expressly refercnced herein; and (ivj to its lenders 
that are financial iqslihtions or bona fide investors, with confidential treatment required. 

Assjpnment, This Letter Agreement is binding upon each party's assigns,. 1ransferees:and 
successors; provided that, no party may assign or otherwise transfer, by operation of la& 
or othenvise, this LeHer Agreement in whole or in part without the other party's p r ig  
wnHen consent which consent will not be umeasonably witllheld or delayed. 
Nohvithstanding the prior sentence, either pariy may assign this Letter Agreement in its 
entiiety without !he other pariy's consent to (a) the assignor's . succe'ssor in ., 8 
c.onsolidatiOn, merger,' acquisition or "going public" transaction (provided 'that 'the 
assignee acqutes'all'oisubstantially all of the assets, equity 01 beneficidinterests of ;he 
assigning part)!), or (b) an eniity under common control with, controlled by or iQ col\trol 
of the assignor. The assignor will give the odier party written notice within th7.q (30) 
days of any assjgnincnt described in the immediately preceding sentence; provideddhat 
inadvcrient failure to provide such notice will not be deemed a breach of this Agreement. 

htodifications nnd Amendments. This Letter Agreement may not be modified or 
amended, and no provision of this Letter Agr~ement ;nay bc waived, except in writiig 
exccuted by cech of the parties, 

. .  

. .  

. .  
, . . . . '  ' .I ' . $ ,  : 

4. 0 

. - . __  
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5. 

6.  
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7. Countepm.  ThbLetter Agreement may be executed in counterparts, each of which is 
an original and together will constitute one and the sane agreement. Any signature 
delivcrcd by facsimile will be deemed an original signature for all purposes and w?ll be 
binding on the signing p a y .  

If you we in agreement with thc foregoing, please execute and rcturn to me two originals of this 
Lener Agecrnent. 

Very tiuly yours, 

Agrecd and Acc.epted By: Agreed 2nd Accepted By: 

DJRECTV. INC. . .  FOX N 3 V S  A'IJ"TPV'ORK, L.L.C. 
.... . 

-r. .- --. .- 
. By: 
Name: Name: b e c Fr- e4-l 
Title: Title: FUP. 

.. . 

3 1 8 7 4 6  
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7. Couriteiparts. This Letter Agreement may be executed in counterparts, each of which is 
a n  oiiginal and together will  constitute one and the same agreement. Any signahlre 
dclivcied by facsimile will be deemed an original signature for all purposes and will be 
binding on the signing patty. 

If you are in agreement with the iorcgoing, please execute and return to me two originals of this 
Letkr Agreement. 

Very tnily yours, 

Agreed and Accepted By: 

FOXNEWS NETWORK, L.L.C. 

Agreed and Accepted By: 

DIRECTV, INC. 



‘2 IQ?blj’fiZi Lme 1 04.15:32p.m. 10-1~-2006 717 

. . .  , i .  , -  

Executionversion ’ ~ ? ;.I. 

EXIiIBlT 1 

MONTJLLY LICENSE FEES PER SERVICE SUBSCRIBER 

~ -. - .  _. Notwithstanding the Monthly License Fees set foxth in the table above, if Fox enters into-a .- .- 

Renewal Agreement piior to the date of execution of the Long Form Agreement, with more 
favorable rates than as set forth above(after adjustments as required herein-Le., based on the 
adjustments required in Section 2(c)(i)-(iii) above), the L.ong Form Agreement will set forth 
those rates (with such adjustments as may be applicable), in lieu of the rates set forth above. 
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Prupmmur rhnll promota AffSliato’s e w k p  of the Sewkc ot lcsot ns fsvonbly as it pmmoter the 
caltiagc nf the S&CC by an Other Dirtxibutor (including, without limibtioq the tmquency, 
prominence end u l h g  by specific name). 

4.3 With rcsuect LO each flseal year of the fern) 

4.3.1 I ids. Pronrammer nlbb Jhall (0 
produce wd deliver to AfTllt-mmnd (30) on-& pmmo apt 
pwmeting the Scrvics, which .@ shall bc subject to AftUIstc’s reasonable prior appmvll 
and Updrhd by rmgmmmer m time to ma during tnHa TW, and, m ma extant mat such 
arc ruJanably avaikblc ta Pmgrammcr, my 0 t h  pwmotional spot(s) 01 tapnd motaid6 
promotin& thc Service, which mmy bc u d  by AfflUe~. ia o d  cornmereids pmo6r.g ths 

Service, and (ii) dclivcr IO Affiliation o b r  promotional mstcrials, inoluding but not limited 
to: (A) mmm-ready msl&ble ad sli& in various sizes; @) omctn-tcady logoor and 
artwork, prsfsrrbly in hi& resolution (300+ dpi) and delivered on Ma0 disk in IlluaQator, 
Quadr Exprcss or Phomshop. Thirty-fwe millimeter (35%) color slides uc ah0 acceptable; 
(C) Sbvldatd prcss kite, if avaik+blblc; (0) psters and othm premium itams, whinh may be 
includcd in national pmgnm guidar and c u h c r  statement iwrb at Affiliate’s sole 
dl#wctian; uod (E) a hot shrrt which includu all of the pcRintnc hfnrmdcm relating ia h 
SavicL In addition, Rognmmor shall use masonable efforts b provlde access t~ he 
kkdpcrrurnim ~ p p e ~ ~ i n ) J  un h c  Service. ul nu uual LO ~ U M I U ,  fix ,pnrmnhnv.l a c c i v f h  
(hdudlng oa-air promottan$ sp(e  and print a d v e f i i g )  to pmmotc the Qwice  sod the 
D I R E W  platform. 

2 5 1 ~  
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4.6 F* Prmriq. Afliliate shall have the right, from time u, time, &F part 
nfmsrk*tlw and ulu pmmotiooa for Affilim'a rwicar .  to ofir &a Slrvicm h c  ofchnrw 
to ScrViC Subscriber6 of patenth1 Smice Subscriberr for me month OT m a  ad fbr 

Y to p;mvida baa pmmotlonal 
p r o g x ~ ~ ~ ~  ( i i c l ~ d n g  re-, coupona or gift ccrtificetes) tiaa @cctively d a w  Senriet 
Subscribom or potential ,Servtce Subscribas to receive the Scrvice without c lump for one 
monm or more (all such p r ~ m ~ r t o ~ ,  "pres PmmoiJsnrc). AfflllaD sl~aif IIUI be obttgnod m 
pny My Litenre Fees For Service Subrcribm whn am rscslvlng such Fras Pmmotionr, during 
such Frcc Promotion with mqmt m mah Rcwr'ac Sub-%&. hfRllrta also shall have tb 
right, from ana to time, to affcr h e  Svvioc at a dlscount h r n  its n la cartc rebil price for 
one month N mom ("Dimunlcd Pinmotionr''). Llanra Paw payable for S w i w  
Subscrlbers who rn raoalvlng such Diswunbcd Pmmotions shall ha lrducsd by ?he. 8une 
percentage aa h a  npppUeable perecntnge disount for the Discounted Promotion (c.g, if a 
Srivico pack80 i a  diisavlltpd by from tha n io o a r b  cetd price, 
thu License Pees for such S w i m  Subs6:on'ben (afmr tho first m d )  shall bo d u c d  by 
I pmvided. howcvor, thDI Chhs Dlscounred Pmmotlonr shall nor 
wkcd tbe aquivsltnt oft f e e  b any calendar year of thc Tcnn wltbout 
Pmgrammcr'r prior colrrcn; In ddi#mTduring tho Twn 4~1inte rhdl not k ablipted bo 
pay ndy LiccMe Fbes for new Service Subsuniera during mch Subscribar's initial tMLry DO) 
day ncwicc priad. whethu or Mt the Service ,Subarrlbmc ir p y i n e  ARiliate for much initial 
~ U J  poriod. 

frea prnmotitm, each not to exceed 

12 
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E x m i o n  Vsrslon 

With, and for Affiliate's distribution of, the Scrvice (Including witbout Ilmitatiod, the right to 
us0 t h w  names, titics or l o p s  of thc scrvios or any of ib prt~grpms, t h w  promotional mattrlalc 
supplied approved by Ymgrammer, tha namce, voincs, photographa, music, likdtkesses or 
biognphicr of my indivldwl paoiciicipant or pwfmncr in, or coutributar tu, any yru~m11 ur 
MY vnrintiona l h D r c a q  in asurrdnnss with this Agreemen? and the Stylo Guido and to perfom1 
it5 ohligltionfi hmc~indcr and mt the ri& VnqtPd pI\N\>Rllt IO Senion 1; 

5.2.6 it sball no4 w1Lhoul Afriliatw prior writt.cn approval. us6 th6 
name or logo for “DIRECW or any &ea worb owed or controifcd by Afiiliata (and IU 
r s b d  companies): 

my a d  dl 0th- praprimtruy intcllcctud pmpvty and other use riphtl ncccssay in conns~\ao 

5.2.7 as oFih0 data harcaf, the prnpmmlng nn t b  S M o c  wnaists 
Of and dudna chc T m  hf ruch prnwmming shall consiot of, h pr0-h~ 
described in Scdtion 1.2.1 ; 

S.2.8 it is In complienco with and will comply with thc moa fivarsd 
nations provlslon 5.5 funk et Secdon 2A hami. 

5 2.9 there are no (snd it ~ovnnnnts that ii sheU nnt anim intn directly 
or IridimtJy. ulbw ur ohcrnisls p d i  wy) arrdialiun, diatrlhutirm or any mhor ngrrserncncr, 
whetfier written or oral, granting to distributors and/or any h e r  third party, pwn or ctltity 
any ferm or t j y a  of exclusive 01 olker righk thrt would limit or d c t  in any way Af?lliate’s 
rights to dhibute the Suvlcc In tho Tanitow; and 

52.10 Tho obligations wcatcd by this AgrChlcnS in 80 fa IIS thcy 
purport tg be btndbg an Pmgmmrnu conPtitnCr logal, valid a d  hinding ahligetions af 
Piagrammtr enfomablc in accordance with their kmr. 

6. prm: Tcnnlna&~. 

6.1 n s  *cu\ of ttj. 

mnivenrary of tha Selvlos Cainmencmmmt Dprs (a dafined below) of t h ~  Scrvioc (the 
Agreement shall be for the pariod commmclng on the date h c o f  add tnding on the 
- 

bsTLlm’7. 
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Estecudon Vcnion 

6.2.1 ths liilure by tho OUin Party, Its suttnssors or a- 
to perform any rnUerlal obligation hereunder which 11 not CUM ydt~ia Ih(rty (30) daya &I 
rhceipt of w t b n  npticc thcmf from the A h k d  P.rtu or as to which rcrasonablc rtcps 0 
cue luw not been comrncnccd wlthin such pedd (or we not thera.ftor dil iptIy pursusd 
wd wrnplubd within an W m a l  chi* (30) dap); 

6.33 &be filing o f  s pOtiti~n m bankiuptcy or fnr renrgmixntim by or 
apiost tho Other Pxrty undcr my baakmptcy e the asstgnmant by the O b  Party fur the 
bondti of its m e d i i  or tbc appointmat of a recehhrsr. (rurta~, Irquidatm or cumdan for EU 
or P substantial pm of the Other P e s  property, and ths ordm of appointment ia mt vacated 
within tliiity (30) days; or thn ars$nnont UT cuc,ui~Lrnncc by the ’Oth~~  Fa* crf ulls 
Agreement contrary to tbc torme hacof: or 

6.2.3 if Affdle,tu d!SQmdnW oprnrica of &e DTH DTstdbutioa 
System, or Programmar dtsumtinw operation and distribution of the Setvice, in oirhtr 
whloh ME neither pwty shnll bnv. MY further liability tu the othcr. 

16 
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6.4 

6.5 -. Notwithtrvrrliiu u y  urhsr pmviaiu iu 33, 
A m a m ,  neither Pmpnuner DOC Affiliate shll h w u  m y  l i a b i i  to the othtr m my 0 t h  
ponpn or atity with mopact to any failura t of  Pmgmnuncr or 
Af)lllats, a9 tho CBSE mmy be. to tmnsrnit or distribute the Service or p d o n  its obligations 
hemunder if such iailum is due to any failum or dagrad&m in paformanw of Propmmcr's 
U.S. Setellite or the DTH Setellite(s) or rrsnspondms on such akllitts (as applicable) or of 
the DlH Diwibuticn System (fa which case, AMllate shall be poccused fmn its dlsrriburion 
obligr*ms under this Agreement). or of my soamblm~descmblin~ cqujplnmt OJ my 
o h r  equipment owned or mninmincd by o t h a  (!ncludihg, without Limitation. AfRBah's 
automated bllling and aurhorlrsdon symrn), any fai lure aa rho orlgindion and uplt&g 
cenlDr usmd by Pmgrammar or Affiliate, MY labor disputn, fire, flood, riot, legal enactmtnt, 
gavarnrnmt regulatbn. Ad of God, or ray taw. boyond the reamnabla conbol of 
Ragrammcr or AfEJioto. ah rho &e may ba (a "Forco Majeure'.], and such non-performance 
shall bo -4 for The period of lime such fnilum(r) caw- such non-pnrbrm*ucc, 
PrPjpkQ. howeva; chat if Amtiate determinae in its safe diicxtion lhat it in C o ~ s r c i a l l y  or 
tedulically unfwsibla to sure n Fmoa Majoma With rarpsot to the DIN Dhrribution System 
or DTH SaQuite and sa nalifrca Pmrpommer. thsn citi-iet pmy may tumhate tbis Agcemmt 
cffectivc upon written noticc to the 0 % ~  party, The paait8 aclrnowlcdgc and agree tb~! 
although the Scmica may at MY gfvcu &e be uplhked 10 only m a  of seven1 D M  
Sstcllity failurb or degndation in any of such D M  Sattsllibs may tqdra Affiliate (0 duct 
&a numbor ofpmgmmming amview avnilnble mr illlooadon mow dl or IhsM" Salcllitu, 
with such laduction tneludlng, without Ilmltrtlon, cumihncnt or termination of the 
dkilnrcisa a f  +ha Y l r r v i u  hy Affiti.~., J Aftilisbr'a anle diacrctinn. Aundtnply. 
Pr~gmrammcr farthet aclcoowidps and a g r e ~  that the pmvisiana act forth in thn Ut& 
ant- of thiu Section 6.5 shall apply and shall ertc~lpal~  Afiiliate and muse the 
performance of -Kate hereunder in Us went of a failure 01 dagradatian of any of thc DTH 
SakUitce or the trampondus on any such pactllitu, regardles9 of whetha the satd~ite to 
whmh the Senice i s  uplbtktd wt the time of such raliuIs or degradation Is melr chc subjwr of 
such fuiitrre or ckgrulntian. 

6.6 w. Termination of this Agreement pwsuant to this Scotion 6 
shall not relieve eitbu p c t y  af m y  of its liabilities or obligation9 uador this Amemrat, 

mtDr5 
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